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I have enclosed two fully executed and acknowledged
originals of each of the two documents described below, to be
recorded pursuant to Section 11303 of Title 49 of the U.S.

The first document is a final executed copy of the
lease dated July 16, 1990 replacing the preliminary executed
copy of the lease dated July 16, 1990, and is a "secondary
document" as defined in the applicable regulations.

The primary document to which the first document is
connected is recorded under Recordation number 16933.
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The names and addresses of the parties to the first
document are as follows:

Vendor and Trailer Train Company
Lessee: 101 North Wacker Drive
Chicago, Illinois 60606

Lessor: Meridian Trust Company, not in its
individual capacity but solely as
Owner Trustee
35 North 6th Street
P.O. Box 1102
Reading, PA 19603

The second document is a final executed copy of the
| equipment trust agreement dated July 16, 1990 replacing the
preliminary executed copy of the equipment trust agreement
dated July 16, 1990, and is a "secondary document" as defined

| in the applicable regulations.

‘ The primary document to which the second document
| is connected is recorded under Recordation number 16933.

The names and addresses of the parties to the
second document are as follows:

Lessor: Meridian Trust Company, not in its
individual capacity but solely as
| Owner Trustee
35 North 6th Street
P.0. Box 1102
Reading, PA 19603

Trustee: Mercantile-Safe Deposit and Trust Company
‘ Two Hopkins Plaza
Baltimore, MD 21201

The equipment covered by the documents consists of
five-platform, articulated all-purpose spine flatcars with
: retractable hitches for carrying trailers or containers
| (TTAX) and 73-foot center-partitioned bulkhead flatcars with
| winch tie-down devices for carrying lumber products (TTZX),
but shall not include any special devices, racks or assem-
blies, at any time attached or affixed to any such equipment,
the title to which is in a person other than the company.
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A fee of thirty dollars ($30.00) is enclosed.
Please return one of the originals to me at Davis Polk &
Wardwell, 1300 I Street, N.W., Washington, D.C. 20005.

A short summary of each of the documents to appear
in the index follows:

Final executed Lease of Railroad Equipment (No.
32-A) dated July 16, 1990 replacing preliminary executed copy
of Lease of Railroad Equipment (No. 32-A) between Trailer
Train Company, 101 North Wacker Drive, Chicago, Illinois
60606 and Meridian Trust Company, 35 North 6th Street, P.O.
Box 1102, Reading, PA 19603 dated July 16, 1990 covering 95
five-platform, articulated all-purpose spine flatcars with
retractable hitches for carrying trailers or containers (TTA-
X) and 104 73-foot center-partitioned bulkhead flatcars with
winch tie-down devices for carrying packaged lumber
products (TTZX), but not including any special devices, racks
or assemblies, at any time attached or affixed to any such
equipment, the title to which is in a person other than the
Company.

Final executed Equipment Trust Agreement (No. 32-A)
dated July 16, 1990 replacing preliminary executed copy of
Equipment Trust Agreement (No. 32-A) between Mercantile-Safe
Deposit and Trust Company, Two Hopkins Plaza, Baltimore, MD
21201 and Meridian Trust Company, 35 North 6th Street, P.O.
Box 1102, Reading, PA 19603 dated July 16, 1990 covering 95
five-platform, articulated all-purpose spine flatcars with
retractable hitches for carrying trailers or containers (TTA-
X) and 104 73-foot center-partitioned bulkhead flatcars with
winch tie-down devices for carrying packaged lumber
products (TTZX), but not including any special devices, racks
or assemblies, at any time attached or affixed to any such
equipment, the title to which is in a person other than the
Company; which equipment is subject to the Lease of Railroad
Equipment (No. 32-A) referred to above.

Verz truly S,

Bruce K. Dallas
Representative for Trailer
Train Company

Enclosures
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' EQUIPMENT TRUST AGREEMENT
(No 32 -A)

“dated as- of July 16, 1990

between

MERIDIAN TRUST COMPANY, not in its individual
capacity but solely as Trustee under the

Trust Agreement referred to herein

£\ NAL

and

MERCANTILE SAFE DEPOSIT AND TRUST COMPANY,

as Security Trustee

SECURED BY LEASE OBLIGATIONS OF TRAILER TRAIN COMPANY

UNDER LEASE OF RAILROAD EQUIPMENT (No. 32-A)

DATED AS OF JULY 16, 1990 AMONG TRAILER TRAIN COMPANY,
AS LESSEE, AND MERIDIAN TRUST COMPANY, AS LESSOR, NOT

IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS TRUSTEE
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EQUIPMENT TRUST AGREEMENT dated as of July 16,
1990, between MERIDIAN TRUST COMPANY, a Pennsylvania trust
company, not in its individual capacity, but solely as trus-
tee (hereinafter called the Owner Trustee) under the trust
agreement described below, and MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland banking corporation (hereinafter
together with its successors and assigns hereunder being
called the Security Trustee).

WHEREAS, all capitalized terms used herein shall
have the respective meanings set forth after these recitals;

WHEREAS the Owner Trustee is acting as trustee
under a Trust Agreement dated as of the date hereof
(hereinafter called the Trust Agreement) between the Owner
Trustee, in its individual capacity, and BNY LEASING CORPORA-
TION (hereinafter called the Beneficial Owner);

WHEREAS the Owner Trustee, acting on behalf of the
Beneficial Owner, will purchase the equipment described in
Schedule A hereto (such equipment so described as shall be
subject to this Agreement from time to time being hereinafter
called the Equipment);

WHEREAS the Owner Trustee will lease the Equipment
to Trailer Train Company, a Delaware corporation (hereinafter
called the Lessee), pursuant to a Lease of Railroad Equipment
(No. 32-A) {(the "Lease") dated as of the date hereof between
the Lessee and the Owner Trustee;

WHEREAS, in order to finance a portion of the
purchase price of the Equipment, the Owner Trustee will 1issue
equipment trust certificates substantially in the form of
Annex A hereto (hereinafter called the Certificates) pursuant
to the terms hereof and of a Participation Agreement (the
"Participation Agreement") dated as of the date hereof among
the Lessee, the Owner Trustee, the Beneficial Owner, and the
other parties therein named;

WHEREAS the Owner Trustee agrees to make payments
to the Security Trustee in amounts sufficient to enable the
Security Trustee to pay the principal of and interest on the
Certificates, the liability of the Owner Trustee being
limited to the rents due and to become due under the Lease
and the Rent Agreement and to the income and proceeds from
the Equipment;
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WHEREAS the interest of the Owner Trustee in the
Equipment and in the Lease is to be assigned and granted to
and retained by the Security Trustee -in trust for the Holders
of the Certificates as security for the obligations of the
Owner Trustee hereunder; and

WHEREAS the trust created hereby shall be known as
EQUIPMENT TRUST SECURED BY LEASE OBLIGATIONS OF TRAILER TRAIN
COMPANY UNDER LEASE OF RAILROAD EQUIPMENT. (No. 32-A) DATED AS
OF JULY 16, 1990 AMONG TRAILER TRAIN COMPANY, AS LESSEE, AND
MERIDIAN TRUST COMPANY, NOT IN ITS INDIVIDUAL CAPACITY BUT
SOLELY AS OWNER TRUSTEE, AS LESSOR;

NOW, THEREFORE, in consideration of the'ﬁremises and of
the mutual covenants herein contained, the parties hereto
hereby agree as follows:

DEFINITIONS

The following terms, as used herein, have the
following respective meanings:

"Agreement" means this Equipment Trust Agreement as
originally executed and delivered or, if amended or supple-
mented as herein provided, as so amended or supplemented.

"Beneficial Owner" is defined in the recitals
above.

"Business Day" means any day except a Saturday,
Sunday or other day on which commercial banks in New York

City, Reading, Pennsylvania or Baltimore, Maryland are
authorized to close.

"Casualty Occurrence" is defined in Section 6.3 of
the Lease.

“Certificates" is defined 1n the recitals above.

"Collateral" is defined in Section 1.1.

"Default" shall mean an Event of Default or event
that, with the lapse of time or the giving of notice or both,
would become an Event of Default.

"Equipment" 1s defined 1in the recitals above.

"Event of Default" 1s defined in Section 6.1.
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"Excluded Interests" is defined in Section 1.1.

"Holder" means any person in whose name a Certifi-
cate is registered in the register maintained by the Security
Trustee in accordance with the terms of Article Three hereof.

"Investments" means the following: (i) direct
obligations of the United States of America or obligations
for which the full faith and credit of the United States of
America is pledged to provide for the payment of principal
and interest; (ii) open market commercial paper of any com-
pany incorporated and doing business under the laws of the
United States of America or one of the states thereof rated
A-1 or higher by Standard & Poor's Corporation ("S&P") or P-1
or higher by Moody's Investors Service, Inc. ("Moody's") or
an equivalent rating by a successor thereto or by a similar
rating service substituted therefor which is acceptable to
both the Owner Trustee and the Security Trustee; (1i1) cer-
tificates of deposit, banker's acceptances or commercial
paper of any domestic commercial bank which has total assets
in excess of $1 billion and which has outstanding at least
one issue of securities rated in at least one of the three
highest categories by S&P or Moody's; and (1v) repurchase
agreements in respect of securities described in clause (1)
as to which the Security Trustee has arranged to take
delivery of the purchased securities to 1ts segregated trust
account at a Federal Reserve Bank.

"Lease" 1s defined in the recitals above.
"Lease Event of Default" 1s defined in Section 6.2.
"Lessee" 1s defined 1in the recitals above.

"Lessor" is defined in the recitals to the Lease
and on the date hereof 1s the Owner Trustee.

"Majority Holders" means at any time the Holders of
Certificates representing more than 50% of the aggregate
principal amount of Certificates then outstanding.

"Makewhole Expiration Date" means July 29, 2007.

"Makewhole Premium' on any date of prepayment with
respect to any Certificate means the excess, if any, of (1)
the present value, as of such date of prepayment, of the
respective installments of principal of and interest on such
Certificate that, but for such prepayment, would have been
payable on the payment dates after such prepayment over (11)



the principal amount of such prepayment. Such present value
shall be determined by discounting the amounts of such
installments from their respective payment dates to the date
of prepayment at a rate equal to 0.50% over the Treasury
Rate.

"Officer's Certificate" shall mean a certificate
signed by the President, any Vice President, the Controller,
the Secretary, any Assistant Secretary, the Treasurer or any
Assistant Treasurer of the entity from whom such certificate
is required.

"Original Cost" is defined in the definitional
section of the Lease.

"Owner Trustee" is defined in the recitals above.

"Request" shall mean a written request for the
action therein specified, delivered to the Security Trustee
and signed on behalf of the Owner Trustee by its authorized
officer.

"Required Holders" means at any time the Holders of
Certificates representing more than 25% of the aggregate
principal amount of Certificates then outstanding.

"Scheduled Cost" is defined in Section 4.6.

"Security Interest" means the security interest in
Collateral and the aSSLgnment of the Lease all as provided
for or granted hereunder.

"Security Trustee" 1s defined in the recitals
above.

"Treasury Rate" with respect to the Makewhole
Premium on any Certificate means the yield on a hypothetical
United States Treasury security with a Treasury constant
maturity matching the then remaining average life to maturity
of such Certificate. The hypothetical Treasury security 1is
to be derived by referring to the Federal Reserve Board's
Statistical Release H.15 (51%) (or its successor publication)
most recently available next preceding (by not more than 10
nor less that 5 Business Days) the date of the prepayment
of such Certificate. If there 1s a Treasury constant
maturity listed in said Federal Reserve Release H.15 (519)
with a maturity equal to the then remaining average life to
maturity of such Certificate then the yield on such Treasury
security shall be the Treasury Rate. If no such Treasury



constant maturity exists, then the yield on such Treasury
security shall be linearly interpolated from the yields on
(a) the Treasury security with a constant mdturity closest to
and greater than the then remaining average life to maturity
of such Certificate and (b) the Treasury security with a
constant maturity closest to and less than the then remaining
average life to maturity of such Certificate. 1If there shall
be no Treasury security with a constant maturity less than
the then remaining average life to maturity of such Certifi-
cate, then Treasury Rate shall mean the yield on the Treasury
security with the shortest Treasury constant maturity. If
said Federal Reserve Release H.15 (519) of a successor publi-
cation refers to no applicable yield on Treasury securities,
then the Treasury Rate shall be determined in any manner
mutually acceptable to the Owner Trustee and the Holder of
such Certificate.

"Weighted Average Life Date" means the date 12.5
years after the date hereof.

ARTICLE ONE
SECURITY

SECTION 1.1. Grant of Security Interest. As
security for the due and punctual payment of the principal of
and premium, if any, and interest on the Certificates and the
performance and observance by the Owner Trustee and the
Beneficial Owner of all the covenants made by or on their
behalf and the conditions contained in this Agreement and in
the Participation Agreement, for the benefit of the: holders
of Certificates, the Owner Trustee hereby:

(a) grants to the Security Trustee for the security
and benefit of the holders of Certificates a security
interest in all of the Owner Trustee's right, title and
interest in and to the Equipment described in Schedule A
hereto, the bills of sale and manufacturers' warranties
in respect thereof, all improvements and additions now
or hereafter made or affixed thereto, and all cash or
noncash proceeds therefrom; and

(b) assigns to the Security Trustee all of the
Owner Trustee's right, title and interest 1n and to the
Lease and Rent Agreement and all payments, including,
without limitation, all payments of rent due or to
become due thereunder; excluding, however, the Excluded
Interests, as defined below

.
£



(all of the foregoing granted hereby being herein called the
Collateral). Such security interest shall attach upon the
execution by the Security Trustee of this Agreement, the
issuance by the Owner Trustee of Certificates and the obtain-
ing by the Owner Trustee of rights in the Collateral.

TO HAVE AND TO HOLD all and singular the aforesaid
Collateral unto the Security Trustee, and its successors and
assigns, in trust for the benefit and security of the holders
from time to time of the Certificates, without any priority
of any one Certificate over any other and for the uses and
purposes and subject to the terms and provisions set forth in
this Agreement.

There shall be excluded from the foregoing grant of
security interest and assignment the following (herein called
Excluded Interests):

(i) any indemnity payable to the Owner Trustee,
in both its individual and trust capacities, the Benefi-
cial Owner or their respective directors, officers,
agents or employees pursuant to Section 7.1 or 7.2 of
the Lease, that by the terms thereof are payable to such
person for its own account in respect of its own loss;

(11) any proceeds of insurance payable to the Owner
Trustee, in both its individual and trust capacities,
or the Beneficial Owner under 1insurance maintained by
the Owner Trustee or the Beneficial Owner that shall be
in addition to the i1nsurance required to be maintained
by the Lessee pursuant to the terms of the Lease, and
any proceeds of public liability insurance policies
carried for the benefit of the Owner Trustee, 1n both
1ts i1ndividual and trust capacities, or the Beneficial
Owner;

(iii) all payments or advances (including indemnity
loans) required to be made under the Tax Indemnity
Agreement by the Lessee and all payments of Supplemental
Rent by the Lessee in respect of any amounts payable or
advanced under the Tax Indemnity Agreement, including
without limitation any payments of Supplemental Rent
relating to Sections 5(d) or 10 of the Tax Indemnity
Agreement;

(iv) fees payable to the Owner Trustee by the
Lessee as Supplemental Rent;



(v) any rights against thé Lessee acquired by
subrogation to the rights of the Security Trustee pur-
suant to Section 6.4 hereof, and any other amounts
payable by the Lessee to reimburse the Owner Trustee for
payments made by it in respect of the Lessee's obliga-
tions under the Lease;

(vi) the rights of the Owner Trustee to pursue
legal remedies to compel payment by the Lessee of any of
the amounts referred to in the foregoing clauses (i)
through (iii), except the right to terminate the Lease
and exercise remedies against the Equipment;

(vii) the right to consent to any amendment,
modification, or waiver of the provisions of the Lease
in respect of Excluded Interests; and

(viii) any payments, proceeds, amounts, or rights
in respect of any unit of the Equipment that shall have
been released from the security interest of this Agree-
ment.

‘Notwithstanding the foregoing assignment and exclu-
sion of certain interests, the Owner Trustee shall have the
right, together with and not to the exclusion of the Security
Trustee, (1) to receive from the Lessee duplicate copies of
all notices, documents, reports, and other information that
the Lessee 1s required or permitted to give to the Lessor
under the Lease, (2) to inspect the Equipment and the Les-
see's records with respect thereto, (3) to provide or carry
insurance in addition to that required to be carried by the
Lessee pursuant to the Lease, and (4) to protect and preserve
the Equipment. So long as an Event of Default shall not have
occurred and be continuing, the Owner Trustee shall have the
right, (1) together with and not to the exclusion of the
Security Trustee, to consent or withhold consent to any
amendment, modification, or waiver of any provision of the
Lease, and (2) solely to exercise the option of the Lessor
under Section 8.2(b) of the Lease, if the Owner Trustee shall
fulfill its obligations for prepayment of the Certificates
set forth in Article Four hereof.

SECTION 1.2. Recording. The Lessee has agreed 1n
the Lease to, promptly after the execution and delivery of
this Agreement (and prior to any Equipment becoming Col-
lateral hereunder), cause this Agreement and the Lease and
each such supplement hereto and thereto providing for the
interests of the Security Trustee and the Holders in the
Collateral including such Equipment, to be duly filed with
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the ICC pursuant to 49 U.S.C. § ll3@8@«andﬁshall execute and
file any other instruments requested*by the Securlty Trustee
that are necessary or appropriate t& protect -and’ preserve
such interests. 1In addition, the Lessee has’ agreed in the
Lease to déposit, on behalf of the Owner Trustee, this Agree-
ment and each such supplement hereto with the Registrar
General of Canada (and notice of such’ depOSlt shall be given
forthwith in The Canada Gazette) pursuant to Section 86 of
the Railway Act of Canada.

SECTION 1.3. Power of Attorney. The Owner Trustee
hereby appoints the Security Trustee the Owner Trustee's
attorney, irrevocably, with full power of substitution, to
collect all payments due and to become due under or arising
out of the Lease and the Rent Agreement (other than the
Excluded Interests), to enforce compliance by the Lessee with
all the terms and provisions of the Lease, and, subject to
the provisions of Article Six hereof, to take any action or
institute any proceedings that the Security Trustee may deem
to be necessary or appropriate to protect and preserve the
interest of the Security Trustee in the Collateral.

SECTION 1.4. Payments under the Lease. (a) The
Lessee has agreed in Section 4.1(a) of the Participation
Agreement to make all payments to be made by it under the
Lease (other than payments in respect of Excluded Interests)
directly to the Security Trustee or in accordance with the
Security Trustee's instructions until such time as the
obligations of the Owner Trustee hereunder and under the
Certificates have been discharged. The Owner Trustee agrees
that should it receive any such payments agreed to be made to
the Security Trustee or any proceeds for or with respect to
the Collateral or as the result of the sale or other disposi-
tion thereof, it shall hold them only in a separate deposit
account containing only payments hereunder and promptly
forward such payments to the Security Trustee or 1n accord-
ance with the Security Trustee's instructions. The Security.
Trustee agrees to apply amounts from time to time received by
it (from the Lessee, the Owner Trustee or otherwise) with
respect to the Lease or the Equipment to the payment of the
principal of and interest on the Certificates then due and to
the payment of any other amounts then due and payable under
this Agreement and, if no Default shall have occurred and be
continuing, to pay promptly any balance to the Owner Trustee.
If a Default shall have occurred and be continuing (other
than a non-payment Lease Event of Default, in which case any
balance referred to i1n the immediately preceding sentence
shall be paid to the Owner Trustee in accordance therewith),
such payment shall be held by the Security Trustee 1in a

”
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security account and invested in Investments in accordance
with the instructions of the Owner Trustee and (i) if such
Default shall have been cured or, with the consent .of the

Security Trustee, waived, such balance, together with any

interest earned thereon, shall be distributed to the Owner
Trustee or (ii) such balance, together with such interest,
shall be applied in accordance with Section 6.3 hereof.

(b) All payments received by the Security Trustee which
are Excluded Interests shall promptly be paid over by the
Security Trustee to the Owner Trustee for distribution pur-
suant to the Trust Agreement.

SECTION 1.5. Release of Security Interests. After
all Certificates have been paid in full as to principal,
premium, if any, and interest, all other claims of the
Security Trustee and Holders arising hereunder shall have
been paid in full and the Owner Trustee shall have performed
all of 1ts obligations hereunder, the Security Interests,
assignments, and all other rights in the Collateral granted
by this Agreement shall cease and become null and void and
all of the property, rights and interests granted as security
for the Certificates shall revert to and revest in the Owner
Trustee without further act or formality whatsoever, and the
Security Trustee shall, at the request and at the expense of
the Owner Trustee, execute and deliver to the Owner Trustee
such termination statements, releases or other instruments as
shall be necessary and appropriate to evidence the satisfac-
tion and discharge of this agreement and the Security Inter-
ests hereby created.

SECTION 1.6. Further Assurances. From time to
time the Owner Trustee shall do all acts and execute all such
instruments of further assurance as shall be reasonably
requested by the Security Trustee for the purpose of fully
carrying out and effectuating this agreement and the intent
hereof.

ARTICLE TWO
ISSUE, EXECUTION, AUTHENTICATION, AND FORM OF CERTIFICATES

SECTION 2.1. Maximum Authorized Issue. There are
authorized to be 1issued and outstanding at any time hereunder
Certificates 1n an aggregate principal amount not to exceed
the maximum authorized issue amount set forth in the form of
Certificate in Annex A hereto.
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SECTION 2.2. 1Issuance of Certificates; Proceeds.
The Owner Trustee shall issue and deliver, from time to time
in accordance with the Participation Agreement and subject to
the conditions thereof, Certificates substantially in the
form set forth in Annex A hereto in the aggregate principal
amount sold under and pursuant to the terms of the Participa-
tion Agreement. The proceeds of such sale shall forthwith be
deposited with the Security Trustee and held for the account
of the Owner Trustee.

In accordance with the terms of the Participation
Agreement and subject to the conditions set forth therein,
the Security Trustee, on the date or dates specified in the
Participation Agreement, shall pay to the Lessee an amount
equal to that portion of the cost of the Equipment as shall
be specified in the Participation Agreement to be paid out of
the proceeds of the issuance of the Certificates on such
date.

SECTION 2.3. Characteristics of Certificates.
Certificates shall bear interest at such rate, be payable as
to principal, premium, 1f any, and interest on such date or
dates, and shall contain such other terms and provisions as
shall be set forth in the form set forth in Annex A hereto.

The principal of the Certificates shall be payable
in installments on the dates set forth in the Certificates.
The installments of principal payable on each payment date
shall be calculated by multiplying the original principal
amount of each Certificate by thé percentage set forth for
such date in the schedule attached to such Certificate, which
schedule shall be the same for all Certificates issued
hereunder. The Owner Trustee shall not have the privilege of
prepaying the Certificates, except as set forth in Article
Four hereof.

The unpaid principal amount of each Certificate
shall bear interest at the rate set forth for such Certaifi-
cate 1n the form thereof, and such interest shall be payable
on the dates set forth therefor in the Certificates. Inter-
est payable for the period from the date of i1ssue of each
Certificate to the first date for the payment of interest
shall be calculated on the basis of a 360-day year of twelve
30-day months with actual days elapsed in any partial month;
1nterest payable thereafter shall be calculated on the basis
of a 360-day year of twelve 30-day months. Any amounts due
under the Certificates not paid when due shall bear interest
for the period for which the same shall be overdue at the
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rate per annum set forth in the form of ‘Cértificate in Annex
A hereto for overdue payments. B -

If any date for payment of principal of.-or interest
on any Certificate is not a Business Day, then such payment
shall be made on the next succeeding Business Day with the
same effect as if made on the nominal payment date and no
interest shall be paid in respect of such delay.

The Certificates (i) shall be registered, as to
both principal and interest, in the names of the Holders;
(ii) shall be registrable as to transfer in whole or in part
upon presentation and surrender thereof for registration of
transfer at the office of the Security Trustee; (iii) shall
be dated as of the date of issue, or if 1ssued in exchange
for or upon the transfer of another Certificate or Certifi-
cates bearing unpaid interest from an earlier date, dated as
of such earlier date; (iv) shall entitle the Holders to
interest and installments of principal from the date thereof;
and (v) shall be exchangeable at the office of the Security
Trustee for an equal aggregate principal amount of Certifi-
cates of like tenor. ’

All Certificates shall rank on a parity with each
other Certificate and shall as to each other be secured
equally and ratably by this Agreement, without preference,
priority or distinction of any thereof over any other by
reason of difference in time of issuance or otherwaise.

Each Holder, as a condition of its holding a Cer-
tificate, agrees to return to the Security Trustee any
amounts received from the Security Trustee in respect of such
Certificate i1in excess of the pro rata amount then dis-
traibutable on such Certificate.

Certificates shall be prepaid in the circumstances
and in the manner set forth in Article Four hereof.

SECTION 2.4. Method of Payment. (a) Notwithstand-
1ng any contrary provisions contained in the Certificates or
herein, the Owner Trustee agrees that 1t will cause payment
of the principal of and interest on any Certificate not then
to be paid in full to be made directly to the Holder of such
Certificate, without presentation thereof to the Security
Trustee, (1) by check mailed to such Holder's address as 1t
appears on the register provided for under Section 3.1 or
(2) by wire of immediately available federal funds sent not
later than 2:00 p.m., Baltimore, Maryland time, on the date
due, (i) 1n the case of a Debt Participant under the Par-
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ticipation Agreement, automatically without request to. its
bank as set forth in Annex A thereto or pursuant to later
superseding written instructions from such Debt Participant
to the Security Trustee or (ii) in the case of any other
Holder by wire of immediately available federal funds to such
Holder's bank as requested by such Holder in a written notaice
to the Owner Trustee and the Security Trustee.

(b) Notwithstanding the provisions of (a) above,
the Owner Trustee shall not have any responsibility for the
distribution of such payments to any Holders of the Certifi-
cates, which responsibility is expressly assumed by the
Security Trustee. Any payment made hereunder shall be made
without any presentment or surrender of any Certificate,
except that, in the case of the final payment in respect of
any Certificate, such Certificate shall be surrendered to the
Security Trustee.

(c) The Security Trustee, as agent for the Owner
Trustee, shall exclude and withhold from each payment of
principal, premium, 1f any, and interest or other amounts due
hereunder or under the Certificates any and all withholding
taxes applicable thereto as required by law. The Security
Trustee agrees to act as such withholding agent and, in
connection therewith, whenever any present or future taxes or
sim1lar charges are required to be withheld with respect to
any amounts payable in respect of the Security Certificates,
to withhold such amounts and timely pay the same to the
appropriate authority in the name of and on behalf of the
Holders of the Certificates, that 1t will file any necessary
withholding tax returns or statements when due, and that as
promptly as possible after the payment thereof 1t will
deliver to each Holder of a Certificate appropriate receipts
showing the payment thereof, together with such additional
documentary evidence as such Holder may reasonably request
from time to time. No such withholding or action with
respect thereto shall constitute or give rise to any Event of
Default or any other claim against the Beneficial Owner or
the Owner Trustee hereunder.

(d) It is agreed by each Holder that it will not
transfer or otherwise dispose of any such Certificate unless
such Holder shall have theretofore made an appropriate nota-
tion thereon of the portion of the principal amount repre-
sented thereby which has been paid or unless 1t shall have
surrendered the same for registration of transfer.

SECTION 2.5. Authentication. Only such Certifai-
cates as shall bear thereon a certificate of authentication
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manually executed by the Security Trustee shall be entitled
to the benefits of this agreement or be valid or obligatory
for any purpose. Such certificate of authentication of the
Security Trustee upon any Certificate executed by or on
behalf of the Owner Trustee shall be conclusive evidence that
the Certificate so authenticated was duly issued, authenti-
cated and delivered under this Agreement.

SECTION 2.6. Execution of Certificates. The
Certificates shall be executed on behalf of the Owner Trustee
by one of the officers duly authorized by the corporate
charter, by-laws, or the board of directors of the Owner
Trustee to execute such instruments. Such signature may be a
manual or facsimile signature and may be printed or otherwise
reproduced on the Certificates. 1In case any such officer of
the Owner Trustee, who shall have executed any of the Cer-
tificates either manually or by facsimile signature, shall
cease to be such an officer before the Certificates so
executed shall have been authenticated by the Security Trus-
tee and delivered or disposed of by the Security Trustee,
such Certificates nevertheless may be authenticated and
delivered or disposed of as though the person who executed
such Certificates had not ceased to be such an officer of the
Owner Trustee.

SECTION 2.7. Limitation on Source of Payments.
All payments to be made by the Security Trustee under this
Agreement on the Certificates shall be made only out of
payments received by the Security Trustee hereunder or, with
respect to the obligations of the Equity Participant pursuant
to the second paragraph of Section 2.2(e) of the Lease, under
the Guaranty and applicable to such payment under the provi-
sions hereof, which shall be limited to income and proceeds
from the Collateral or the Guaranty (to the extent set forth
above), as more fully set forth in section 5.2 hereof. Each
Holder of a Certificate, by 1ts acceptance of such Certifi-
cate, agrees that it will look solely to the income and
proceeds from the Collateral or the Guaranty (to the extent
set forth above) to the extent available for distraibution to
such Holder as herein and therein provided and that the
Security Trustee shall not be personally liable to such
Holder for any amounts payable under this Agreement or under
any Certificate or, except as provided in Article Seven
hereof, for any liability under this Agreement.
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ARTICLE THREE
REGISTRATION, TRANSFER, EXCHANGE, CANCELLATION
AND OWNERSHIP OF CERTIFICATES

SECTION 3.1. Register of Certificates. The
Security Trustee shall maintain a register for the purpose of
registration, and registration of transfer and exchange, of
Certificates and in which shall be entered the names and
addresses of the Holders of such Certificates and particulars
of the Certificates owned by them, respectively. For these
purposes, the Security Trustee is hereby appointed transfer
agent and registrar for the Certificates. ©No transfer of any
Certificate shall be valid unless and until registered on
such register.

SECTION 3.2. Inspection of Register of
Certificates. The register referred to in section 3.1 of the
Holders shall at all reasonable times be open for inspection
by any Holder. Upon request by any Holder, the Security
Trustee shall furnish such Holder, at the expense of such
Holder, with a list of the names and addresses of all Holders
entered on the register kept by the Security Trustee,
indicating the unpaid praincipal amount and serial number of
each Certificate held by such Holders.

SECTION 3.3. Cancellation of Certificates. All
Certificates surrendered to the Security Trustee for payment,
prepayment, or registration of transfer or exchange shall be
cancelled by 1t; and no Certificates shall be 1ssued 1in lieu
thereof except as expressly permitted by any of the provi-
sions of this Agreement. The Security Trustee may destroy
cancelled Certificates held by 1t and deliver a certificate
of destruction to the Owner Trustee, or the Security Trustee
may return cancelled Certificates to the Owner Trustee. If
the Owner Trustee shall acquire any of the Certificates, such
acquisition shall not operate as a redemption of or the
satisfaction of the indebtedness represented by such Certifi-
cates unless and until the same shall be delivered to the
Security Trustee for cancellation.

SECTION 3.4. Exchange or Transfer of Certificates.
A Holder intending to transfer any Certificate registered in
its name or to exchange any of such Certificates for new
Certificates may surrender such Certificates at the office of
the Security Trustee, together with the written request of
such Holder, or of 1ts attorney duly authorized in writing,
for the issuance of a new Certificate or Certificates,
specifying the authorized denomination or denominations of
the same and the name and address of the transferee.
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Promptly upon receipt by the Security Trustee of the forego-
ing and satisfaction of the requirements of this section, the
Owner Trustee shall execute, and the Security Trustee shall
authenticate and deliver, such new Certificate or Certifi-
cates, in principal amount equal to the unpaid praincipal
amount or amounts of such Certificate or Certificates so
surrendered, having the same terms as the Certificates so
surrendered, in such denomination or denominations and
registered in the name or names of the transferee specified
in the written request.

The Security Trustee shall not be required to
register transfers or exchanges of Certificates on any date
fixed for the payment of principal or premium, if any, or
interest on the Certificates or during the five Business Days
preceding such date.

The Certificates shall be delivered to Holders
without registration of such Certificates under the
Securities Act of 1933, as amended, and qualification of this
Agreement under the Trust Indenture Act of 1939, as amended.
Prior to any transfer (except any transfer specifically
provided i1n the Participation Agreement) of any Certificate,
in whole or in part, the Holder thereof shall, if the
Security Trustee shall so request, furnish to the Security
Trustee and the Owner Trustee an opinion of counsel in form
satisfactory to the Security Trustee and the Owner Trustee,
to the effect that such transfer of the Certificates 1is
exempt from the registration requirements of the Securities
Act of 1933, as amended, and such transfer will not require
qualification of this agreement under the Trust Indenture Act
of 1939, as amended. Unless the Security Trustee and the
Owner Trustee shall have received an opinion of counsel
satisfactory to the Security Trustee and the Owner Trustee,
to the effect that the same shall not be necessary, each
Certificate shall be endorsed with the legend set forth on
the form of Certificate in Annex A hereto.

As a further condition of transfer or exchange of
any Certificate (except any transfer specifically provided in
the Participation Agreement), the Holder thereof shall reim-
burse the Security Trustee and the Owner Trustee for any
stamp taxes or governmental charges required to be paid with
respect to such transfer or exchange.

SECTION 3.5. Replacement. The Holders shall be
entitled to raights to replacement Certificates as provided in
U.C.C. § 8-405; provided that for purposes thereof, an indem-
nity bond of any Debt Participant under the Participation
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Agreement shall be deemed a sufficient letter of indemnity
with respect to such Debt Participant's Certificates.

SECTION 3.6. Ownership of Certificates. The
Security Trustee shall deem and treat the Holder of any
Certificate as the absolute owner of such Certificate for the
purpose of receiving payment of all amounts payable with
respect to such Certificate and for all other purposes, and
neither the Owner Trustee nor the Security Trustee shall be
affected by any notice to the contrary.

The Security Trustee may, in its discretion, treat
the Holder of any Certificate as the owner thereof without
actual production of such Certificate for any purpose
hereunder.

The Security Trustee shall not be bound to take
notice of or carry out the execution of any trust in respect
of any Certificate, and may transfer the same on the direc-~
tion of the Holder thereof, whether named as trustee or

otherwise, as though the Holder were the beneficial owner
thereof.

The Holder of any Certificate shall be entitled
to the principal of, premium, 1f any, and interest on such
Certificate free from all equities or rights of set-off or
counterclaims of the Owner Trustee, the Security Trustee or
any prior Holder of such Certificate. The receipt by the
Holder of any Certificate of any payment of principal,
premium or interest shall be a good discharge to the Owner
Trustee and the Security Trustee for the same and neither the
Owner Trustee nor the Security Trustee shall be bound to
inquire into the title of any Holder.

ARTICLE FOUR
PREPAYMENT

SECTION 4.1. No Prepayment. Except as provided in
this Article Four the Owner Trustee shall have no right to

prepay the praincipal amount of the Certificates, in whole or
1in part.

If the Owner Trustee shall prepay all or any por-
tion of the principal amount of the Certificates as provided
in this Article Four, such amounts of prepayment, together
with the premium, 1f any, payable by reason of the applica-
tion of the prepayment of principal of such Certificates,
shall be distributed to the Holders of such Certificates
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outstanding on such date ratably, without priority of one
over the other.

The amount of each payment of such Certificate so
prepaid becoming due after application of such prepayment
shall, to the extent appropriate, be adjusted so that the
principal paid on each date for an instalment of principal
shall bear the same proportion to the original amount payable
on such date as the total unpaid balance bears to the
original balance unpaid on such date but for such prepayment
and that, upon the due payment of all payments thereafter,
the entire unpaid principal amount of and interest on such
Certificate shall have been paid in full.

SECTION 4.2. Prepayment on Event of Default. If
a Lease Event of Default shall have occurred and be continu-
ing and the Security Trustee shall have dccelerated the
amounts due and payable under the Certificates or shall not
have exercised any remedies under the Lease for a period of
180 days after the occurrence of such Lease Event of Default,
then the Owner Trustee or the Beneficial Owner may pay such
unpaid principal amounts and accrued interest thereon without
premium, and all costs and expenses (including attorney's
fees and disbursements) incurred by the Security Trustee and
the Holders in connection with such Lease Event of Default,
whereupon all obligations of the Owner Trustee hereunder
shall be discharged and the Security Trustee shall, pursuant

to Section 1.5 hereof, release the security interests hereby
created.

SECTION 4.3. Prepayment as Result of Casualty
Occurrence. If any unit of the Equipment shall suffer a
Casualty Occurrence, the Owner Trustee shall immediately
notify the Security Trustee of such occurrence and the Cer-
tificates shall be prepaid, on the date set forth in the
Lease for payment by the Lessee in respect of such Casualty
Occurrence, in an amount equal to the sum of (a) the unpaid
principal amount of the Certificates multiplied by a frac-
tion, the numerator of which shall be the aggregate amount of
the Original Cost of the Equipment which shall have suffered
a Casualty Occurrence and the denominator of which shall be
the aggregate amount of such Original Cost of all Equipment
immediately prior to such date and (b) interest accrued
through the date of payment on such portion of the Certifi-
cate as 1s being prepaid hereunder.

SECTION 4.4. Prepayment for Economic Obsolescence.
On or after January 29, 2001, if the Lessee gives notice to
the Owner Trustee of the Lessee's intention to terminate the
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Lease in accordance with the terms of Section 10.1 thereof
(providing for early termination if Equipment becomes
obsolete or surplus) in respect of all, but not less than
all, of the units of either or both Car Types (as such term
is defined in the Lease), the Owner Trustee shall immediately
notify the Security Trustee of such pending termination and
the Certificates shall be prepaid, on the date set forth in
the Lease for payment by the Lessee in respect of such early
termination, in an amount equal to the sum of (a) the unpaid
principal amount of the Certificates multiplied by a frac-
tion, the numerator of which shall be the aggregate amount of
the Original Cost (as such term is defined 1in the Lease) of
the Equipment as to which the Lease 1s being terminated and
the denominator of which shall be the aggregate amount of
such Original Cost of all Equipment immediately prior to such
date, (b) zero, unless the date of such prepayment is prior
to the Weighted Average Life Date, in which case the
Makewhole Premium for such date on such portion of the Cer-
tificate as is being prepaid hereunder and (c) interest
accrued through the date of payment on such portion of the
Certificate as 1s being prepaid hereunder.

SECTION 4.5. Prepayment on Exercise of Special
Purchase Option. If the Lessee gives notice to the Owner
Trustee of the Lessee's intention to terminate the Lease by
exercising 1ts option under Section 10.2(b) of the Lease
(providing for the purchase by Lessee of all, but not less
than all, of the units of either or both Car Types (as such
term is defined in the Lease), the Owner Trustee shall
immediately notify the Security Trustee of such pending
termination and the Certificates shall be prepaid, on the
date set forth in the Lease for payment by the Lessee 1n
respect of such purchase, in an amount egual to the sum of
(a) the unpaid principal amount of the Certificates multi-
plied by a fraction, the numerator of which shall be the
aggregate amount of the Original Cost (as such-term is
defined in the Lease) of the Equipment as to which the Lease
1s being terminated and the denominator of which shall be the
aggregate amount of such Original Cost of all Equipment
immediately prior to such date and (b) interest accrued
through the date of payment on such portion of the Certifi-
cate as is being prepaid hereunder.

SECTION 4.6. Optional Prepayment. On or after
January 29, 1996, pursuant to a refinancing under Section 5.3
of the Participation Agreement, the Owner Trustee may prepay
all, but not less than all, of the Certificates and, upon
receipt of notice from the Lessee pursuant to such Section
5.3, the Owner Trustee shall immediately notify the Security
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Trustee of such pending termination and the Certificates
shall be prepaid in full, on the date set forth in such
notice, which shall be a date on which payments of principal
or interest is due on the Certificates, in an amount equal to
the sum of:

(a) the unpaid principal amount of the Certificates
then outstanding;

(b) (i) if the date of such prepayment is prior to
January 29, 2002: the Makewhole Premium for such date on the
Certificates, (ii) if the date of such prepayment is on or
after January 29, 2002, but before January 29, 2010: a
premium equal to 9.85% multiplied by a fraction equal to 8/19
during the twelve month period ending January 28, 2003, and
declining each year thereafter by 1/19 and (iii) if the date
of such prepayment 1s on or after January 29, 2010: zero; and

(c) 1nterest accrued through the date of payment on
the Certificates.
ARTICLE FIVE
COVENANTS; LIMITATION OF LIABILITY

SECTION 5.1. Covenants of Owner Trustee. The Owner
Trustee hereby covenants and agrees as follows:

(a) the Owner Trustee shall duly and punctually pay
to the Security Trustee such amounts as are necessary to
enable the Security Trustee to pay the principal of,
premium, if any, and interest on the Certificates in
accordance with the terms of such Certificates and this
Agreement when such payments shall become due, includ-
ing, but not limited to, prepayments required by Article
Four hereof;

(b) the Owner Trustee shall not create or permit to
exist any claim, lien, encumbrance, or security interest
on or with respect to any of the Collateral resulting
from claims against the Owner Trustee not related to the
transactions contemplated by the Operative Documents;

(c) the Owner Trustee shall faithfully abide by,
perform and discharge each and every obligation,
covenant and agreement which the Lease provides are to
be performed by the Owner Trustee; the Owner Trustee
shall upon request of the Security Trustee enforce any
or all of its rights as lessor under the Lease; without
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the written consent of the Security Trustee or as
explicitly provided in Section 6.4 hereof, the Owner
Trustee shall not anticipate the rents under the Lease
or waive, excuse, condone, forgive or in any manner
release or discharge the Lessee thereunder of or from
the obligations, covenants, conditions and agreements to
be performed by the Lessee that are intended to satisfy
the obligations of the Owner Trustee under this Agree-
ment or to preserve and protect the interest of the
Security Trustee in the Lease and the Equipment, includ-
ing, without limitation, the obligation to pay the rents
in the manner and at the time and place specified
therein, or enter into any agreement or take any action
the result of which would be to amend, modify or ter-
minate the Lease or the obligations of the Lessee there-
under;

(d) the Owner Trustee shall not sell, assign or
transfer its rights under this Agreement or 1n or to the
Collateral, except to a successor trustee appointed
pursuant to the terms of the Trust Agreement, if such
successor trustee shall be a bank or trust company with
a combined capital and surplus of not less than
$100,000,000, and the provisions of section 1.2 shall
have been complied with; :

(e) 1f and so long as any principal, premium, 1f
any, oOr interest remain payable on the Certificates or
any amounts remain due hereunder to the Holders or to
the Security Trustee, and unless and until the obliga-
tions of the Owner Trustee hereunder have been dis-
charged, the Owner Trustee, without the consent of the
Security Trustee, shall not amend, modify or waive any
provisions of the Lease or this Agreement (except provi-
si1ons relating solely to rights of the Owner Trustee or
Beneficial Owner explicitly excluded from the Col-
lateral), and shall not terminate the Lease or otherwise
exercise the remedies available under the Lease against
the Equipment; and

(£) the Owner Trustee shall promptly notify the
Security Trustee of any Default, of which an officer or
assistant officer i1in the corporate trust department of
the Owner Trustee shall have actual knowledge.

SECTION 5.2. Lamitation of Liability. Except as
expressly provided in this Agreement or in any other Opera-
tive Document, the liability of the Owner Trustee for all
payments to be made under and pursuant to this Agreement

-20-



shall not exceed an amount equal to, and shall be payable
only out of, the income and proceeds from the Collateral. As
used herein the term "income and proceeds from the Col-
lateral" shall mean:

(a) if an Event of Default shall have occurred and
while it shall be continuing so much of the following
amounts as are indefeasibly received by the Owner Trus-
tee or the Security Trustee as assignee of the Owner
Trustee at any time after such Event of Default and
during the continuance thereof, (i) all rent and any
other sums due and to become due under the Lease and the
Rent Agreement except the Excluded Interests and (ii)
any and all other payments or proceeds received pursuant
to the Lease or for or with respect to the Collateral
except the Excluded Interests as the result of the sale,
lease or other disposition thereof, after deducting all
costs and expenses of such sale, lease or other disposi-
tion; and

(b) at any other time only that portion of the
amounts referred to in the foregoing clause (a) as are
indefeasibly received by the Owner Trustee or the
Security Trustee as assignee of the Owner Trustee and as
shall equal the payments specified in clause (a) of
section 5.1 due and payable by the Owner Trustee on the
date such amounts so received were required to be paid
pursuant to the Lease or as shall equal any other pay-
ments (including payments in respect of Casualty Occur-
rences or early termination of the Lease) then due and
payable under this Agreement.

The Security Trustee agrees that 1f 1t obtains a
judgment against the Owner Trustee for an amount in excess of
the amounts payable by the Owner Trustee pursuant to the
limitations set forth in this section, 1t will, accordingly,
limit 1ts execution of such judgment to such amount and it
will not braing suit against the Owner Trustee for any sums in
addition to the amounts payable by the Owner Trustee pursuant
to said limitations (or obtain a judgment, order, or decree
against the Owner Trustee for any relief other than the
payment of money) except as may be required by applicable
rules of procedure to enforce against the Collateral and the
Lessee (rather than against the Owner Trustee in 1ts
individual capacity), by appropriate proceedings against the
Owner Trustee at law or in equity or otherwise, the obliga-
tions to make the payments to be made pursuant to section 5.1
or any other payment or performance obligations due the
Security Trustee under this Agreement.
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Nothing contained herein limiting the liability of
the Owner Trustee shall derogate from the right of the
Security Trustee to proceed against the Collateral or the
Lessee as provided for herein or in the-'Lease for the full
unpaid principal amount of the Certificaté€s and interest
thereon, or to proceed against the Owner Trustee for damages
and other remedies for the breach of the covenants of this
agreement (subject to the aforesaid limitations, in the case
of clause (a) of section 5.1) or the inaccuracy of the repre-
sentations and warranties contained herein.

ARTICLE SIX
EVENTS OF DEFAULT; REMEDIES

SECTION 6.1. Events of Default. If any of the following
events (each such event being herein sometimes called an
Event of Default) shall have occurred (whatever the reason
for such Event of Default and whether i1t shall be voluntary
or involuntary):

(a) any Lease Event of Default shall have occurred
and be continuing (provided that any such Lease Event of
Default caused by a failure of the Lessee to pay to the
Owner Trustee or the Beneficial Owner when due any
amount that i1s included in the definition of Excluded
Interests shall not constitute an Event of Default
unless notice is given by the Owner Trustee to the
Security Trustee that such failure shall constitute an
Event of Default); or

(b) any payment of principal of premium, i1f any,
or interest on the Certificates, including prepayments
required by Article Four hereof, or any other payments
due hereunder shall not be paid to the Security Trustee
when due, and such default shall continue for more than
ten days thereafter, without regard for any limitation
of liability contained herein; or

(c) the Owner Trustee or the Beneficial Owner shall
breach or fail to observe or perform any covenant,
agreement or warranty on 1ts respective part made in
this Agreement, the Participation Agreement, or the
Lease, without regard for any limitation of liability
contained herein, and (i) such breach or failure shall
continue for a period of 30 days after notice thereof
shall have been given to the Owner Trustee and the
Beneficial Owner by the Security Trustee, specifying
such failure and requiring 1t to be remedied, unless
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such breach or failure is capable of being cured, action
has been taken within such 30 days to cemmence such cure
and such action is being diligently pursued or (ii) such
breach or failure shall continue for 120 days after such
written notice; or ’

(d) any representation or warranty made or given by
the Owner Trustee or the Beneficial Owner herein, in the
Participation Agreement, or in any document, certificate
or instrument furnished in connection therewith shall
prove to be inaccurate in any material respect when made .
or given, unless such failure is cured within 15 days of
notice thereof to the COwner Trustee or Beneficial Owner;

(e) any claim, lien, encumbrance or security inter-
est required to be discharged by the Owner Trustee
pursuant to section 5.1(b) hereof shall remain undis-
charged for a period of 30 days after the Owner Trustee
shall have actual knowledge of such lien or encumbrance;
or

(f) the Owner Trustee or the Beneficial Owner shall
(1) be generally not paying 1its debts as they become
due, (2) file, or consent to the filing against i1t of a
petition for relief under any bankruptcy or insolvency
laws, (3) make an assignment for the benefit of
creditors, (4) consent to the appointment of a receiver,
liquidator, assignee, custodian, trustee, sequestrator,
or other official with similar powers over the Owner
Trustee or the Beneficial Owner or a substantial part of
the property of either of them, or (5) take corporate
action for the purpose of any of the foregoing; or

(g) a court having jurisdiction over the Owner
Trustee or the Beneficial Owner or the property of
either of them shall enter a decree or order in respect
of the Owner Trustee, the Beneficial Owner, or such
property in an involuntary case under any bankruptcy or
insolvency law, or shall appoint a receiver, liquidator,
assignee, custodian, trustee, sequestrator, or official
with similar powers over the Owner Trustee, the Benefi-
cial Owner, or a substantial part of such property, or
shall order the winding up or liquidation of the affairs
of the Owner Trustee or the Beneficial Owner, and such
order or decree shall continue 1n effect for a period of
60 consecutive days;

then, and in every such event, the Security Trustee may, or
upon written direction by the Required Holders shall, by
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written notice to the Owner Trustee, declare the Certificates
(together with accrued interest thereon) to be, and the
Certificates shall thereupon become, immediately due and
payable without presentment, demand, protest or other notice
of any kind, all of which are hereby waived by the Owner
Trustee; provided that in the case of any of the Events of
Default specified in clause (f) or (g) above with respect to
the Owner Trustee or Beneficial Owner, no such notice or any
other act by the Security Trustee or any Holder shall be
required and the Certificates shall thereupon automatically
become, immediately due and payable without presentment,
demand, protest or other notice of any kind, all of which are
hereby waived by the Owner Trustee.

The Security Trustee, in its own name and as trus-
tee of an express trust, shall be entitled and empowered to
institute any action or proceedings at law or in equity for
the collection of the amounts due and unpaid, and may
prosecute any such action or proceedings to judgment or final
decree, and may enforce any such judgment or final decree
against the Owner Trustee and collect in the manner provided
by law out of the Collateral, wherever situated, the moneys
adjudged or decreed to be payable (subject to the provisions
of section 5.2 hereof).

SECTION 6.2. Specific Remedies. Upon the occur-
rence and during the continuance of a Event of Default the
Securaity Trustee may exclusively exercise any or all of the
following remedies:

(a) If a Lease Event of Default shall have occurred
and be continuing, the Security Trustee may, subject to
the cure raights of the Owner Trustee under section 6.4
hereof, exercise any of the remedies available to the
Owner Trustee as lessor under the Lease.

(b) Subject to the rights of the Lessee under the
Lease (1f a Lease Event of Default shall not have
occurred and be continuing), the Security Trustee may
recover possession of the Equipment. If requested by
the Security Trustee, the Owner Trustee shall execute
and deliver to the Security Trustee such instruments of
title and other documents as the Security Trustee may
deem necessary or advisable to enable the Security
Trustee or an agent or representative designated by the
Security Trustee, at such time or times and place or
places as the Security Trustee may specify, to obtain
possession of all or any part of the Equipment to which
the Security Trustee shall at the time be entitled
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hereunder. The Security Trustée shall be entitled to a
judgment conferring upon the Sécurity Trustee the
immediate right to such possession and to a decree of
specific performance requiring the Owner Trustee to
execute and deliver such instruments and documents to
the Security Trustee.

(c) The Security Truetea may collect and roceiva
any and all rents, revenues and other cash and non-cash -
proceeds from the Collateral (other than the Excluded
Interests).

(d) Subject to the rights of the Lessee under the
Lease (1f a Lease Event of Default shall not have
occurred and be continuing), the Security Trustee may
with or without retaking possession sell all or any part
of the Collateral (other than the Excluded Interests),
free from any and all claims of the Owner Trustee, 1n
ocne lot and as an entirety or in separate lots, at
public or private sale, for cash or upon credit, in its
discretion. Upon any such public sale, the Security
Trustee itself or any Holder may bid for the property
offered for sale or any part thereof. Subject to the
requirements of the immediately succeeding sentence, any
such sale may be held or conducted at such place and at
such time as the Security Trustee may specify, or as may
be required by law, and without gathering at the place
of sale the Equipment or the Collateral (other than the
Excluded Interests) to be sold, and in general in such
commercially reasonable manner as the Security Trustee
may determine. In connection with any such sale, the
Security Trustee shall give the Owner Trustee and the
Beneficial Owner at least 15 days' prior wraitten notice
of such sale. The Security Trustee agrees that the
Owner Trustee and the Beneficial Owner shall have the
right to submit bids for the Collateral or any part
thereof at such sale.

If a Lease Event of Default shall have occurred and
be continuing and no Event of Default (other than an Event of
Default caused by such Lease Event of Default) shall have
occurred and be continuing, the Security Trustee shall,
subject to the cure rights of the Owner Trustee under Section
6.4 hereof, not exercise any remedy hereunder against the
Collateral unless the Security Trustee shall have first
commenced the exercise of, and concurrently shall be
diligently pursuing against the Lessee, one or more of the
significant remedies available under the Lease in a good
faith commercially reasonable manner, unless the Security
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Trustee shall be stayed or otherwise prevented by operation
of law from the exercise of such remedies under the Lease.
Upon the occurrence of a Lease Event of Default, prior to
taking any unilateral action hereunder or under the Lease
that may materially and adversely affect the interests of the
Owner Trustee or the Beneficial Owner, the Security Trustee
will give the Owner Trustee and the Beneficial Owner a
reasonable opportunity to consult with the Security Trustee
and the Holders and to propose solutions to the circumstances
of such Lease Event of Default. 1In response to any such
proposals, the Security Trustee, as directed by the Majority
Holders, will thereafter use reasonable efforts, in good
faith and in a manner not inconsistent with the interests of
the Holders, to mitigate any material and adverse effect on
the interests of the Owner Trustee and the Beneficial Owner
in connection with any such action to be taken by the
Security Trustee in respect of such default.

If, prior to any sale or lease as provided in
clause (d) hereof, or the making of a contraet therefor, or
within ten days after the Security Trustee shall have
notified the Owner Trustee of its intention to take posses-
sion or sell the Collateral, or prior to the Security Trustee
taking any unilateral action referred to in the immediately
preceding paragraph, the Owner Trustee should tender full
payment of the total unpaid principal of all the Certificates
then outstanding, together with interest thereon accrued and
unpaid and all other amounts due under this Agreement as well
as all proper expenses of the Security Trustee incurred 1in
taking possession of, storing, preparing the Equipment for,
and otherwise arranging for, the sale or leasing of the
Collateral, or taking such unilateral action, then 1n such
event absolute right to the possession of and ownership of
the Collateral shall pass to and vest in the Owner Trustee.

Upon any taking possession or sale of the Col-
lateral pursuant to clause (d) hereof, the Owner Trustee
shall cease to have any rights in respect of the Collateral
hereunder, but all such rights shall be deemed thenceforth to
have been waived and surrendered by the Owner Trustee, and no
payments theretofore made bv the Owner Trustee in respect of
the 8cllateral or any of it shall give to the Bwner Mrustee
any legal or equitable interest or title in or to the Col-
lateral or any of 1t or any cause or right of action at law
or 1n equity in respect of the Collateral against the
Security Trustee or the Holders. No such taking possession
or sale of the Collateral or any of it by the Security Trus-
tee shall be a bar to the recovery by the Security Trustee
from the Owner Trustee of payments then or thereafter due and
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payable, and the Owner Trustee (subject to the provisions of
section 5.2 hereof) shall be and remain liable for the same
until such sums shall have been received by the Security
Trustee as, with the proceeds of the sale of the Collateral,
shall be sufficient for the discharge and payment in full of
all the obligations of the Owner Trustee hereunder (other
than interest not then accrued), whether or not they shall
have then matured.

SECTION 6.3. Application of Proceeds. If an Event
of Default shall occur and be continuing and the Security
Trustee shall exercise any of the powers conferred upon it by
sections 6.1 and 6.2 hereof, all payments made by the Owner
Trustee to the Security Trustee hereunder after such Event of
Default, and the proceeds of any judgment collected hereunder
from the Owner Trustee by the Security Trustee, and the
proceeds of every sale by the Security Trustee of any of the
Collateral, together with any other sums which may then be
held by the Security Trustee under any of the provisions
hereof, shall be applied by the Security Trustee to the
payment 1in the following order of praiority:. -‘(a) of all
proper charges, expenses or advances made or incurred by the
Security Trustee in discharge of its duties hereunder, (b) of
the i1nterest then due, with interest on overdue interest at
the rate per annum set forth in the form of Certificate
annexed hereto for overdue payments, to the extent legally
enforceable, and (c) of the principal of all the outstanding
Certificates, with interest thereon at such rate for overdue
payments to the extent legally enforceable from the last date
on which interest was due, whether such Certificates shall
have then matured by their terms or not.

If after applying all such sums of money realized
by the Security Trustee as aforesaid there shall remain any
amount due to the Security Trustee under the provisions
hereof, the Owner Trustee (subject to the provisions of the
section 5.2 hereof) shall pay the amount of such deficit to
the Security Trustee. If after applying as aforesaid the
sums of money realized by the Security Trustee there shall
remain a surplus i1n the possession of the Security Trustee,
such surplus shall be paid to the Owner Trustee.

SECTION 6.4. Right to Cure Defaults. If the Lessee
shall fail to make any payment (other than in respect of any
Excluded Interests) under the Lease or the Rent Agreement
when the same shall have become due, and such failure shall
not constitute the fourth consecutive or fifth cumulative
failure, or the Lessee shall have failed to keep in force the
insurance required by the Lease, the Security Trustee, as and
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when it shall have knowlédge of such failure, shall promptly
notify the Owner Trustee thereof. If and so long as no other
Event of Default (including, but not limited to, an Event of
Default specified in clause (b) of section 6.1 hereof) shall
have occurred and be continuing, the Owner Trustee may (but
need not) within five days of such notice .make such payments,
together with interest due thereon on account of any delay in
such payment, or restore such insurance, and such payment or
restoration shall be deemed to cure any Event of Default
which arose or would have arisen from such failure by the
Lessee.

SECTION 6.5. Enforcement of Claims Without Posses-
sion of Certificates. All rights of action and rights to
assert claims under this Agreement, or under any of the
Certificates, may be enforced by the Security Trustee without
the possession of such Certificates on any trial or other
proceedings 1instituted by the Security Trustee, and any such
trial or other proceedings shall be brought in its own name
as trustee of an express trust, and any recovery of judgment
shall be for the ratable benefit of the Holders. 1In any
proceedings brought by the Security Trustee (and also any
proceedings involving the interpretation of any provision of
this Agreement to which the Security Trustee shall be a
party) the Security Trustee shall be held to represent all
the Holders, and it shall not be necessary to make any
Holders parties to such proceedings.

SECTION 6.6. Rights and Remedies Cumulative; No
Waiver. Each and every right, power and remedy herein
specifically given to the Security Trustee under this Agree-
ment shall be cumulative and shall be in addition to every
other right, power and remedy herein specifically given or
now or hereafter existing at law, 1n equity or by statute,
and each and every right, power and remedy whether specifi-
cally herein gaven or otherwise existing may be exercised
from time to time and as often and in such order as may be
deemed expedient by the Security Trustee, and the exercise or
the beginning of the exercise of any power or remedy shall
not be construed to be a waiver of the right to exercise at
the same time or thereafter any other right, power or remedy.
No delay or omission by the Security Trustee in the exercise
of any right, remedy or power or in the pursuance of any
remedy shall impair any such right, power or remedy or be
construed to be a waiver of any default on the part of the
Beneficial Owner, the Owner Trustee or the Lessee or to be an
acquiescence therein. No waiver 1in respect of any Event of
Default shall extend to any subsequent or other Event of
Default. The acceptance of partial payment by any Holder
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shall not constitute a waiver of full' payment or constitute
an accord or satisfaction.

SECTION 6.7. Restoration of Rights and Remedies.
In case the Security Trustee shall have proceeded to enforce
any right, power or remedy under this Agreement by
foreclosure, entry or otherwise, and such proceedings shall
have been discontinued or abandoned for any reason or shall
have been determined adversely to the Security Trustee, then
and in every such case the Beneficial Owner, the Owner Trus-
tee, the Security Trustee and the Lessee shall be restored to
their former positions and rights hereunder with respect to
the Collateral, and all rights, remedies and powers of the
Security Trustee shall continue as if no such proceedings had
been taken.

SECTION 6.8. Rescission and Annulment. If at any
time after the principal of the Certificates shall have
become so due and payable by declaration by the Security
Trustee, and before any judgment or decree for the payment of
the money so due, or any thereof, shall be entered, all
arrears of interest upon the Certificates and all other sums
payable under the Certificates (except, the principal of and
premium, 1f any, on the Certificates which by such declara-
tion shall have become payable) shall have been duly paid,
and every other default and Event of Default with respect to
any covenant or provision of this Agreement shall have been
made good or cured, then and in every such case the Security
Trustee's declaration and its consequences may, by request of
the Majority Holders filed with the Security Trustee, be
rescinded and annulled; but no such rescission or annulment
shall extend to or affect any subsequent default or Event of
Default with respect to such series or impair any right
consequent thereon.

ARTICLE SEVEN
THE SECURITY TRUSTEE

SECTION 7.1. Creation of Trust. The Security
Trustee accepts the trusts hereby created and the duties
applicable to it set forth herein and agrees to perform the
same, but only upon the terms of this Agreement.

The Security Trustee shall:
(a) authenticate and exchange Certificates 1in

accordance with the terms of Articles Two and Three
hereof;
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(b) receive, invest, and disburse in accordance
with the terms hereof and of the Participation Agreement
all proceeds of the sale of Certificates and all amounts
payable by the Owner Trustee or the Lessee or for the
account of either of them hereunder and in respect of
the Certificates;

(c) distribute to the Holders copies of all finan-
cial statements, reports, and notices received by it as
trustee hereunder (except to the extent that the Lessee
is required to deliver statements or reports directly to
such Holders):

(d) take such action, or refrain from taking such
action, with respect to an Event of Default as the
Securaty Trustee shall be instructed by the Majority
Holders; and

(e) perform all other acts and duties required to
be performed by the Security Trustee by the terms of
this Agreement.

The Security Trustee acts hereunder solely as
trustee herein and not in any individual capacity. All
persons having any claim against the Security Trustee arising
from matters relating to the Certificates by reason cf the
transactions contemplated hereby shall, subject to the lien
and priorities of payment as herein provided, look only to
the Collateral for payment or satisfaction thereof. The
Security Trustee represents and warrants that as of the date
hereof, 1t has a combined capital and surplus of at least
$100,000,000.

SECTION 7.2. Implied Duties. ©No implied duties or
obligations shall be read into this Agreement against the
Security Trustee, the duties and obligations of the Security
Trustee being determined solely by the express provisions of
this Agreement.

The Security Trustee shall not have any duty or
obligation to manage, control, use, sell, operate, store,
lease, dispose of or otherwise deal with the Equipment or any
other part of the Collateral or otherwise to take or refrain
from taking any action under, or in connection with, this
Agreement or any other document or any other action with
respect to such Equipment except as expressly provided by the
terms of this Agreement or as expressly provided in instruc-
tions of the Majority Holders.
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SECTION 7.3. Care. The Security Trustee,shall
exercise such of the rights and powers vested in it by this
Agreement, and use the same degree of care and skill in such
exercise, as a financial expert would exercise or use under
the circumstances in the conduct of his own affairs.

SECTION 7.4. Holders of Certificates. In deter-
mining whether the Holders of the requisite principal amount
of Certificates outstanding have given any request or notice
under this Agreement, Certificates owned by the Owner Trus-
tee, the Beneficial Owner, the Lessee, the Security Trustee,
or any entity owning or controlling directly or indirectly,
50% of the voting shares of any thereof or controlled by or
under common control with any thereof shall be disregarded
and deemed not to be outstanding unless all of the Certifi-
cates are as of the date of determination owned by any one or
more of such entities. In determining whether the Security
Trustee shall be protected in relying upon any such request
or notice, only Certificates that the Security Trustee knows
to be so owned shall be disregarded.

SECTION 7.5. Attraibution of Knowledge; Notice. 1In
the absence of actual knowledge, the Security Trustee shall
not be deemed to have knowledge of a Default, except the
failure of the Lessee to make any payment of.-regular and
periodic payments on the Lease and the Rent Agreement when
the same shall become due.

If the Security Trustee shall have actual knowledge
of a Default, the Security Trustee shall give prompt written
notice thereof and of the steps being taken to cure such
Default to the Owner Trustee, the Lessee, and each Holder
unless such Default shall have been remedied before the
giving of such notice.

SECTION 7.6. Errors; Reliance. The Security
Trustee shall not be liable for any error of judgment made in
good faith, unless the Security Trustee shall be negligent 1in
ascertaining the pertinent facts or such action or i1naction
shall be contrary to the express provisions of this Agree-
ment. ’

The Security Trustee may rely on any resolution,
certificate, statement, opinion, report, notice, request,
certificate or other instrument or document reasonably
believed by the Security Trustee to be genuine.

The Security Trustee may consult with counsel
reasonably believed by the Security Trustee to be competent
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in the matters in question, and may rely on any opinion of
such counsel in taking any action in good faith not contrary
to the express provisions of this Agreement.

The Security Trustee shall not be liable for any
action taken or omitted to be taken in good faith in accord-
ance with the direction of the Holders of the requisite
percentage of principal amount of Certificates specified for
such action in this Agreement.

SECTION 7.7. Limitations on Duties. The Security
Trustee shall not manage, control, use, sell, operate, store,
lease, dispose of or otherwise deal with the Equipment or any
other part of the Collateral except in accordance with the
powers granted to, or the authority conferred upon, the
Security Trustee pursuant to this Agreement, or in accordance
with the instructions of the Majority Holders.

In case of an Event of Default, 1f the Security
Trustee shall not have received instructions from the requi-
site number of Holders of Certificates as provided herein
within 20 days after furnishing notice of such Event of
Default to the Holders, the Security Trustee may, subject to
instructions thereafter received pursuant to the preceding
sentence, take such action, or refrain from taking such
action, but shall be under no duty to take or refrain from
taking any action, with respect to such Event of Default or
event as it shall deem advisable in the best interests of the
Holders.

The Security Trustee shall not be required to take
any action pursuant to instructions of the Holders nor shall
any other provision of this Agreement be deemed to impose a
duty on the Security Trustee to take any action, if the
Security Trustee shall have been advised by counsel that such
action 1s contrary to the terms hereof or is otherwise con-
trary to law.

The Secur:ity Trustee shall not be required to take
or refrain from taking for the benefit of the Holders any
action under Article Six hereof (except the giving of the
written notice declaring this Agreement be in default pur-
suant to the terms hereof) unless the Security Trustee shall
have been indemnified by such Holders, in manner and form
satisfactory to the Security Trustee, against any liability,
cost or expense (including counsel fees) that may be incurred
1n connection therewith.
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SECTION 7.8. Disclaimer. The Security Trustee
makes no representation or warranty as to the accuracy of any
recital set forth herein or the value, condition, merchan-
tability or fitness for use of the Equipment or any other
part of the Collateral or as to the title thereto, or any
other representation or warranty with respect to the Equip-
ment or any other part of the Collateral whatsoever.

SECTION 7.9. Resignation and Removal of Security
Trustee; Appointment of Successor; Co-Security Trustees. The
Security Trustee or any successor thereto may resign at any
time without cause by giving at least 30 days' prior written
notice to the Owner Trustee, the Beneficial Owner, the Les-
see, and each Holder. Such resignation shall be effective on
the date of appointment of a successor trustee as hereinafter
provided. In addition, the Security Trustee may be removed
at any time without cause by notice of the Majority Holders
delivered to the Security Trustee, and the Security Trustee
shall promptly give notice thereof to each Holder.

In the case of the resignation or removal of the
Security Trustee, a successor trustee may be appointed by the
Majority Holders. If a successor trustee shall not have been
appointed within 30 days after such notice of resignation or
removal, the Security Trustee or any Holder may apply to any
court of competent jurisdiction to appoint a successor to act
until such time, if any, as a successor shall have been
appointed as above provided. Any successor so appointed by
such court shall immediately and without further act be
superseded by any successor thereafter appointed within one
year from the date of the appointment by such court.

Any successor trustee, however appointed, shall
execute and deliver to its predecessor and to the Owner
Trustee an 1nstrument accepting such appointment, and there-
upon such successor, without further act, shall become vested
with all the estate, properties, right, powers, duties, and
trusts of its predecessor hereunder in the trusts under this
Agreement applicable to 1t with like effect as if originally
named as the Security Trustee herein; but nevertheless upon
the written request of such successor trustee 1ts predecessor
shall execute and deliver an instrument transferring to such
successor trustee, upon the trusts herein expressed
applicable to it, all the estates, properties, rights,
powers, and trusts of such predecessor under this Agreement,
and such predecessor shall duly assign, transfer, deliver and
pay over to such successor trustee any property or amounts
then held by such predecessor under this Agreement.
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Any successor trustee, however appoanted shall be
a bank or trust company organized under the laws of the
United States or any jurisdiction thereof haVLng a combined
capital and surplus of at least $100, 000,,0007 if there be
such an institution willing, able, “and’ fegally quallfled to
perform the duties of the Security Trustee hereunder upon
reasonable or customary terms.

Any corporation or national bankiﬁé association
into which the Security Trustee may be merged or converted or
with which it may be consolidated, or any corporation or
national banklng association resultlng from or surviving any
merger, conversion or consolidation to which the Security
Trustee shall be a party, or any corporation to which sub-
stantially all the corporate trust business of the Security
Trustee may be transferred, shall, subject to:. the terms of
the next preceding paragraph, be the Security Trustee under
this agreement without further act.

At any time or times, for the purpose of meeting
the legal requirements of any jurisdiction®in which any part
of the Collateral may at the time be located, the Security
Trustee shall have power to appoint one or more individuals,
corporations, associations or trusts to act as co-trustee of
all or any part of such Collateral or to act®as separate
trustee of any property constituting part -thereof, in either
case with such powers as may be provided in the instrument of
appointment, and to vest in such co-trustee or separate
trustee any property, title, right or power deemed necessary
or desirable in the circumstances.

SECTION 7.10. Intermingling of Funds. All amounts
received by the Securaity Trustee under or pursuant to any of
the provisions of this agreement need not be segregated in
any manner from any other amounts except to the extent
required by law and may be deposited under such conditions as
may be prescribed or permitted by law, so long as such
amounts shall be properly accounted for by the Security
Trustee and identified as to the source thereof.

SECTION 7.11. Compensation. The Security Trustee
shall be entitled to reasonable compensation for its services
hereunder and for expenses, including counsel fees, incurred
in connection therewith, all of which shall be paid by the
Lessee as Supplemental Rent pursuant to the Lease.

SECTION 7.12. Expiry of Trust. The trust created
by this Agreement shall terminate and the duties of the
Security Trustee hereunder shall cease upon the payment of
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all the principal and interest on the Certificates, the
discharge by the Owner Trustee of all of 1ts obligations
hereunder, and the delivery by the Security Trustee of docu-
ments evidencing the same contemplated by section 1.5 hereof.
Any amounts held by the Security Trustee at such termination
shall be paid over to the Owner Trustee. ,

SECTION 7.13. Representations and Warranties. The
Security Trustee, in its individual capacity, represents and
warrants that:

(a) The Security Trustee is a trust company,
validly existing and in good standing under the
laws of the jurisdiction of its incorporation, and
has the corporate power and authority to enter into
and perform its obligations under this Agreement;

(b) this Agreement has been duly authorized,
executed, and delivered by the Security Trustee, in
its individual capacity, and assuming due
authorization, execution, and delivery. by the other
parties hereto, is a valid and binding obligation
of the Security Trustee, 1n its individual
capacity; and

(c) the execution, delivery and performance by
the Security Trustee, in 1ts individual capacaity,
of this Agreement 1s not inconsistent with the
Security Trustee's articles of i1ncorporation or
by-laws, do not contravene any law, governmental
rule or requlation, judgment or order applicable to
the Security Trustee, 1n 1ts individual capacity,
and do not contravene any provision of, or con-
stitute a default under, any indenture, mortgage,
contract or other instrument to which the Security
Trustee, in its individual capacity, 1is a party oxr
by which it is bound, or require the consent or
approval of, or giving of notice to, registration
with, or taking of any action in respect of or by,
any federal, state, or local governmental authority
or agency under any federal or Maryland law in each
case governing the trust powers of the Security
Trustee, in 1ts individual capacity, except such as
have been, or on or before the first Settlement
Date will have been, obtained.
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ARTICLE EIGHT
MISCELLANEOUS

ION 8.1. Method of Notice. All notices,

demands, instructions and other communications required or
permitted to be given to or made upon any party hereto shall
be in writing and shall be personally delivered or sent by
registered mail, postage prepaid, or by prepaid telex, or by
telecopier or by prepaid courier service, and shall be deemed
to be given for purposes of this Lease on the day that such

writing is del

ivered or sent to the intended recipient

thereof in accordance with the provisions of this Section 8.1
and shall be given to or made upon the parties as follows:

(i)

if to the Beneficial Owner, at its address set

forth in the Participation Agreement,

(11)

(111

with

(1v)
the Lease

(v)
set forth

if to the Owner Trustee, at

Meridian Trust Company

35 North 6th Street

P.O. Box 1102

Reading, PA 19603

Attn: Corporate Trust Department
with a copy to the Beneficial Owner

) 1f to the Security Trustee, at

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza

Baltimore, Maryland 21201

Attention: Corporate Trust Department
Facsimile: (301) 237-5437

a copy to:

Davis Polk & Wardwell

1300 I Street, N.W., Suite 1200
Washington, D.C. 20005
Attention: Stephen H. Case, Esq.

if to the Lessee, at 1its address set forth in
, and

if to any Holder, at the address of such Holder
in the register kept pursuant to section 3.1;

or to such other address as the Beneficial Owner, the Owner
Trustee, the Security Trustee or the Lessee, or 1ts succes-
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sors or assigns, may from time to time designate by notice
duly given in accordance with this section to each other
party.

SECTION 8.2. Covenants to Survive. All covenants,
agreements, indemnities, representations, and warranties
contained in this Agreement, or any document, agreement, or
certificate delivered pursuant hereto shall survive the
expiration or other termination of this Agreement.

SECTION 8.3. Holders of Certificates. All repre-
sentations, warranties, covenants, and agreements contained
herein shall be binding on, and shall inure to the benefit
of, the Holders. Any request, notice, direction, consent,
waiver, or other instrument or action by any Holder shall
bind the successors and assigns of such Holder.

SECTION 8.4. Amendments and Waivers. The terms of
this Agreement shall not be waived, altered, modified,
amended, supplemented, or terminated (i) 1n any manner
material and adverse to the Lessee except with the consent of
the Lessee or (ii) 1n any other manner whatsoever except by
written instrument signed by the Owner Trustee and the
Security Trustee and consented to by the Holders as follows:

(a) any amendment or waiver that shall reduce the
amount of principal, premium, or interest due on, or
change the amount or date of payment of, any Certificate
shall require the consent of the Holder thereof;

(b) any amendment or waiver of this section 8.4,
the definitions of Required Holders or Majority Holders,
and any amendment or waiver that shall reduce the amount
payable by the Owner Trustee hereunder or extend the
time of such payment or release any Collateral (other-
wise than as specifically provided in this Agreement),
shall require the consent of all Holders; and

(c) any other amendment or waiver shall require the
consent of the Majority Holders.

No consent from any Holder shall be effective 1f such Holder
shall have received any consideration in respect of such
consent not offered on similar terms to all Holders.

SECTION 8.5. Entire Agreement. This Agreement and
the other agreements and documents referred to herein con-
stitute the final and entire expression of the agreement of
the parties with respect to the matters contemplated hereby.
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SECTION 8.6. Law Governing. THIS AGREEMENT SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK, BUT THE SECURITY TRUSTEE SHALL HAVE
ALL OF THE RIGHTS AND BENEFITS OF 49 U.S.C. § 11303.

SECTION 8.7. Recourse. This Agreement is solely a
corporate obligation and no recourse shall be had in respect
of any obligation, covenant, or agreement of this Agreement,
or referred to herein, against the Beneficial Owner or any
stockholder, incorporator, director, or officer, as such,
past, present, and future, of the parties hereto by the
enforcement of any assessment or by any legal or equitable
proceeding, by virtue of statute or otherwise.

Meridian Trust Company is entering into this Agree-
ment solely as trustee under the Trust Agreement and not in
1ts 1ndividual capacity and in no case whatsoever shall
Meridian Trust Company or any person or entity acting as a
trustee under the Trust Agreement be personally liable for,
or for any loss in respect of, any of the statements, warran-
ties, representations, agreements or obligations of the Owner
Trustee hereunder except for the wilful misconduct or gross
negligence of such person and except for statements, warran-
ties, representations, agreements or obligations expressly
made by it in its individual capacity.

SECTION 8.8. Invalidity of Provisions. If any
provision of this Agreement is invalid, prohibited or unen-
forceable 1n any jurisdiction, such invalidity, prohibition
or unenforceability shall not invalidate the remaining provi-
sions hereof, and any such invalidity, prohibition or unen-
forceability in any jurisdiction shall not invalidate or

render unenforceable such provision in any other jurisdic-
tion.

SECTION 8.9. Counterparts. This Agreement may be
executed in any number of counterparts and by the different
parties hereto on separate counterparts, all of which
together shall constitute a single agreement.

SECTION 8.10. Effectiveness. Although this Agree-
ment 1s dated as of the date first above written for con-
venience, the actual dates of execution hereof by the parties
hereto are respectively the dates set forth in the notaries’
acknowledgments in respect thereof, and this Agreement shall
be effective on the latest of such dates.
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the parties hereto have
duly authorized:

MERIDIAN TRUST COMPANY

{not in its individual capacity
Name ;

but solely as trustee)
Title:

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY

.
|
:
i IN WITNESS WHEREOF,
g each caused this Agreement to be duly executed by their
respective officers thereunto
[SEAL]
.-’:C‘,,
~ 'f’:'., j&
SN
~ .~
ST
“ .~ [SEAL]
Attest:

By

R.E. Schreiber
Vice President

Name:
Title:

Corporate Trust Officer

Equipment Trust

Agreement (No. 32-A)
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IN WITNESS WHEREOF, the parties hereto have
each caused this' Agreement to be, duly executed by their
respective officers ‘thereunto duly authorized:

[SEAL]

[SEAL]

Attes;;

Equipment Trust

Agreement

(No.

32-R)

MERIDIAN TRUST COMPANY

By

Name:
Title:

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY

By @ZAQ/‘/

Name: R.E. ScChreiber
Title: Vice President
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COMMONWEALTH OF PENNSYLVANIA )

SS.:
COUNTY OF BERKS )
On this day of July, 1990, before me per-
sonally appeared :ﬁz, ] B4uey~ , to me personally

known, who, by me being duly sworn, says that he is a
ACCOUNT OFFICER of Meridian Trust Company, that one
of the seals affixed to the foregoing instrument is the

corporate seal of said company, and that said instru-
ment was signed and sealed on behalf of said company by
authority of its board of directors, and he acknowl-
edged that the execution of the foregoing instrument
was _the free act and deed of said company.

R
o « -y fﬁ" .
' %
N e A {'4' % 4.L
B N 2
Q;‘:\ A"“YP‘ - ’:f‘%&% H /Zéz[ /7

NoﬁarY(?ublic
Reading, Berks County, PA

y Commug8ion Expires 4 - 20-92

. - ’._.-\" M
o e b

IMy commiE§si®dn expires

AR ¥ S0 =

XA $ixF NOTARIAL SEAL
X oONEXS LUCY CORTEZ, Notary Public

STATE OF MARYLAND )
) SS.:
COUNTY OF BALTIMORE )

On this " day of July, 1990, before me per-
sonally appeared R.E. Schreiber, to me personally
known, who, by me being duly sworn, says that he is a
Vice President of Mercantile-Safe Deposit and Trust
Company, that one of the seals affixed to the foregoing
instrument 1s the corporate seal of said corporation,
and that said instrument was signed and sealed on
behalf of said corporation by authority of its board of
directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of
said corporation.

Notary Publac

My commission expires

Equipment Trust
Agreement (No. 32-A)
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COMMONWEALTH OF PENNSYLVANIA )

SS.:
COUNTY OF BERKS )
On this day of July, 1990, before me per-
sonally appeared , to me personally

known, who, by me being duly sworn, says that he is a
of Meridian Trust Company, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said company, and that said instru-
ment was signed and sealed on behalf of said company by
authority of its board of directors, and he acknowl-
edged that the execution of the foregoing instrument
was the free act and deed of said company.

Notary Public
My commission expires

STATE OF MARYLAND

SS.:
COUNTY OF BALTIMORE

—— Nt et

On this gté day of July, 1990, before me per-
sonally appeared R.E. Schreiber, to me personally
known, who, by me being duly sworn, says that he is a
Vice President of Mercantile-Safe Deposit and Trust
Company, that one of the seals affixed to the foregoing
instrument 1s the corporate seal of said corporation,
and that said instrument was signed and sealed on
behalf of said corporation by authority of its board of
directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of
qpid corporation.
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07/11/99
TL32A1 SCHEDULE A
TRAILER TRAIN COMPANY LEASE NO. 32-A

A

(BNY LEASING) DATED AS OF JULY 16, 1990
CLOSING #t ON JULY 16, 1990
BUILDER/ CAR NUMBERS
, CAR TYPE QUANTITY (INCLUSIVE) DELIVERY PERIOD  CONTRACT
BETHLEHEM STEEL CORPORATION:
FIVE-PLATFORM ARTICULATED 31 78209,78273, MAY, 1990 T-5088-8
ALL-PURPOSE SPINE FLATCARS 78315-78337,
WITH RETRACTABLE HITCHES 78339,78342,
FOR CARRYING TRAILERS OR 78349,78351,
oourAmERs - TTAX. 78353,78354.
rmALLfCXR”MAmrAcnmNG COMPANY :
nvs;pimrom ART ICULATED 35 77103.77104, MAY-JUNE, 1990 T-4089-T
ALL-PURPOSE SPINE FLATCARS 77106-77125,
WITHIRETRACTABLE HITCHES 7716577173,
,rea“;cmavms TRAILERS OR 77175-77178.
oeuumms - TTAX. ‘
73-FOOT, CENTER-PARTITIONED 104  86907-86933, MARCH-JUNE, 1990  T-5A89-T
_BULKHEAD FLATCARS WITH WINCH 86991-87044, ;
TIE-DOWN DEVICES FOR CARRYING 87103-87122,
PACKAGED LUMBER PRODUCTS- TTZX. 87124-87126.
TRINITY INDUSTRIES, INC.:
FIVE-PLATFORM ART ICULATED 29  76291-76319. APRIL-MAY, 199@  T-5A89-P
ALL-PURPOSE SPINE FLATCARS
WITH RETRACTABLE HITCHES
FOR CARRYING TRAILERS OR
CONTAINERS — TTAX.
199
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ANNEX A

THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD OR OFFERED FOR
SALE IN CONTRAVENTION OF SAID ACT

EQUIPMENT FINANCING NO. 32-A
SECURED BY LEASE OBLIGATIONS OF
TRAILER TRAIN COMPANY
UNDER LEASE OF RAILROAD EQUIPMENT
(No. 32-A) DATED AS OF JULY 16, 1990
AMONG TRAILER TRAIN COMPANY, AS LESSEE, AND
MERIDIAN TRUST COMPANY, NOT IN ITS INDIVIDUAL
CAPACITY BUT SOLELY AS TRUSTEE, AS LESSOR

No.
S , 199

PPN: 58983* CF 4

MERIDIAN TRUST COMPANY, a Pennsylvania trust com-
pany, not in 1ts individual capacity, but solely as Owner
Trustee (1n such capacity hereinafter called the Owner Trus-
tee), acting as trustee under the Trust Agreement dated as of
July 16, 1990, with BNY LEASING CORPORATION a New York cor-
poration, hereby promises to pay to

the principal amount of

$

in i1nstallments as hereinafter provided, and interest on the
unpaid principal balance thereof at a rate per annum equal to
9.85% from the date of this Certificate to the date payment
in full of the principal amount of this Certificate is made.
Principal and interest payments shall be made 1in installments
as set forth on the schedule attached hereto, subject to

adjustment as provided in the Equipment Trust Agreement
referred to below.

Interest payable from the date of this Certificate
to January 29, 1991, shall be computed on the basis of a
360-day year of twelve 30-day months with actual days elapsed
in any partial month. Interest payable thereafter shall be
calculated on the basis of a 360-day year of twelve 30-day
months. This Certificate shall bear interest, payable only
from the funds designated below, at a rate equal to 1% per
annum above the interest rate specified above, from the date



such overdue payment was originally -due to the date of pay-
ment. , )

This Certificate has been issued under and pursuant
to the Equipment Trust Agreement dated as of July 16, 1990
(hereinafter called the Agreement), between the Owner Trustee
and Mercantile-Safe Deposit and Trust Company- (hereinafter
called the Security Trustee) and is one of a duly authorized
issue of Certificates due January 29, 2010, limited to the
aggregate principal amount of $41,133,800 except as otherwise
provided in the Agreement, and except as required by § 8-405
of the New York Uniform Commercial Code (relating to replace-
ment of lost Certificates). Reference is hereby made to the
Agreement for a statement of the rights of the holders of,
and the nature and extent of the security for, this Certifi-
cate,

All payments of principal, premium, 1f any, and
interest to be made by the Owner Trustee on this Certificate
shall be made only from the income or proceeds from the
Collateral (as defined in the Agreement) and the registered ’
holder or other holder hereof, by its acceptance of this
Certificate, agrees that, except as provided above, it will
look solely to the income and proceeds from the Collateral to
the extent available for distribution to the registered
holder hereof as above provided and that neither the Owner
Trustee, either in i1ts 1ndividual or trust capdacities, nor
the Security Trustee shall be personally liable to the holder
hereof for any amounts payable under the Agreement or under
this Certificate or, except as provided in Articles Five and
Seven of the Agreement, for any liability under the Agree-
ment.

Principal, premium, if any, and interest shall be
payable 1n i1mmediately available federal funds at the office
of the Security Trustee 1in Baltimore, Maryland.

As set forth in the Agreement, 1f one or more units
of Equipment suffers a Casualty Occurrence (as defined 1in the
Agreement), then this Certificate will be subject to man-
datory prepayment as a whole, or in part, without premium,
but with accrued interest to the date fixed for prepayment,
all as provided in the Agreement. On and after January 29,
1996, this Certificate may be prepaid in whole or in part,
with the premium, if any, then payable upon such prepayment,
all as provided in Article Four of the Agreement.

In case an Event of Default under the Agreement (as
defined in the Agreement) shall occur and be continuing, the
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unpaid principal of this Certificate together with accrued
interest hereon may become or be declared-due and payable in
the manner, with the effect and subject to the conditions,
provided in the Agreement.

This Certificate is transferable by the registered
holder thereof, or by its attorney duly authorized in writ-
ing, only on the register maintained at the office of the
Security Trustee and only upon surrender and cancellation of
this Certificate and compliance with the conditions of the
Agreement.

Subject to payment by the Owner Trustee to the
Security Trustee of a sum sufficient to pay the amount due on
prepayment, interest on this Certificate (or portion hereof
if this Certificate 1is prepaid in part) shall cease to accrue
upon the date duly fixed for prepayment of this Certificate
(or portion hereof 1f this Certificate is prepaid in part).

The Owner Trustee, the Security Trustee, and any
authorized agent of the Owner Trustee or theé Security Trus-
tee, may deem and treat the registered holder hereof as the
absolute owner of this Certificate (whether or not this
Certificate shall be overdue and notwithstanding any notation
of ownership or other writing hereon made by anyone other
than the Owner Trustee or the Security Trustee or any
authorized agent of the Owner Trustee or the Security Trus-
tee), for the purpose of receiving payment of, or on account
of, the principal hereof and, subject to the provisions on
the face hereof, interest hereon and for all other purposes,
and neither the Owner Trustee nor the Security Trustee nor
any authorized agent of the Owner Trustee or the Security
Trustee shall be affected by any notice to the contrary.

No recourse shall be had for the payment of the
principal of or the interest on this Certificate, for any
claim based hereon, or otherwise 1n respect hereof, or based
on or 1n respect of the Agreement or any agreement supplemen-
tal thereto, against any 1ncorporator, shareholder, officer
or director, as such, past, present or future, of the Lessee
(as defined in the Agreement), the Beneficial Owner (as
defined in the Agreement) or the Owner Trustee, either in 1ts
individual or trust capacities, or of any successor corpora-
tion thereof, either directly or through the Lessee, Benefi-
cial Owner or the Owner Trustee or any successor corporation
thereof, whether by virtue of any constitution, statute or
rule of law or by the enforcement of any assessment or
penalty or otherwise, all such liability being, by the
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acceptance hereof and as part of the consideration for the
issue hereof, expressly waived and released.

IN WITNESS WHEREOF, the Owner Trustee has caused
this Certificate to be duly executed by one of its officers
thereunto duly authorized, as of the date hereof.

MERIDIAN TRUST COMPANY, not

in its individual capacity,
but solely as Owner Trustee

By

Name:
Title:
TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This 1s one of the Equipment Trust Certificates
described in the within-mentioned Agreement.

Mercantile-Safe Deposit and
Trust Owner Trustee, Trustee

Authorized Officer



29-Jan-91
28=Jul-91
29-Jan-92
23-Jul-92
29-Jan-93
29=-Jul-93
29-Jan-94
28=Jul~94
29-Jan-95%
29-Jul-9§
29~Jan-96
29-Jul-96
29-Jan-97
29-Jul-97
29-Jan-98
29-Jul-98
28=Jan-99
29~Jul=99
29 Jan-2000
29-Jul-20060
29-Jan-2001
298-Jul 2001
28-Jan-2002
29-Jul-2002
29-Jan-2003
29=Jul~2003
29-Jan-2004
29-Jul-2004
29=Jan=-2005
29-Jul~2005
29-Jan-2006
29-Jul-20086
29=-Jan-20017
29-Jul-2007
29«Jan-2008
29=-Jul=2008
29-Jan- 2009
29-Jul=~2008
29=Jun-2010

SCHEDULE OF .PAYMENTS
ON LOAN CERTIFICATES

Principal
Repayment

0.00000000%
0.00000000%
3.01501341%
0.00000000%
0.58658371%
0.00000000%
0.00000000%
0.00000000%
0.0000ULL0R
0.00000000%
0.00000000%
0.00000000%
0.00000000%
0.00000000%
3.0161%311%
0.00000000%
3.38540684X%
0.00000000%
3.42296319%
0.00000000X

14,03590878%

0.00000000%
7.27255385%
0.00000000%
5.4G97036%%
0.00000000%
5.76384908%
0.00000000%
6.09341072%
0.00000000%
7.01333184%
0.00000000%

12.29841623%

0.00000003%

13.57256193%

U.00000000%

14,97871215%

0.00000000%
0.07541146%

Interest -

4.61171528%
4.024990909%
4.92499999%
4.77651060%
4.77651060%
1.74762138%
4.74762136%
A.74763136%
4.74762136%
4.74762136%
4.71762136%
4.14762136%
4.74762136%
1.71762136%
4.74762136%
4.59907481%
4.59907481%
4.43234353%
4.43234353%
4.26376258%
4.26316258%
3.57249408%
3.57249408%
3,21432082%
3.21432082%
2.94493791%
2.944937191%
2.66106834%
2.66106834%
2.36096785%
2.360967856%
2.01556126%
2.01556126%
1.4098C425%
1.40986425%
0.74141559%
0.74141559%
0.00371403X
0.00971403%

Total
Payment

3.51171528%
" 4.92499999%
.7.94001340%

4.77651060%
5.36309431%
4.74762136%

4..74762136%
4.74762136X%.

4.74762138%
4 74762136%

T4782136%
4 74762116!
4.71782136%
4.74762136%
7.76379447%

4. 59907481&

7.98448166%
4.43234353%
7.850350672%
4.26376258%
18.29367131%
3.57249408%
10.84504793%

3.21432082%.

8.68402447%
2.94493791%
8.70878699%
2.68106834%
8.75447908%
2.36096789%
9.37429970%
2.01556126%
14.31397749%
1.40986428%

14.98242618%
0.74141559%
15.72012774%
0.00371403%
0.07912549%

The above amounts are expressed as a
percent of the original amount.

T
R, .

S

Balance

100.00000000%

100.00000000%
96.98488659%
96,98493659%
96.39840288%
96.39840288%
96.39840288%
96.30840288%

96.39840283!;1”

96.39840288%

§6.39840288%" -

96, 39840233:1

96.39840288%
06.39840288%

Y3.38222977% "

93.38222977%
89.96682293%
89.99682293%

86.57385973% -

"86.57385973%
72.53795095%

72.53795095%

65.26539710%--

65-.26538710%
59.79569344%
59.79569344%
54.,03184436%
54.03184436%
47.93843364%
7. 93843?64%
40.92810180%
40.925101R0%
28.62668556%
28.62668563%
15.05412361%
15.05412361%

0.07841146%
0.07541146%

0.00000000%
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